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GENERAL PROVISIONS

DEFINITIONS (ASPR 7-103.1  AFPI T«403,1)

As used throughout this contract, the followling terms
have the meanings set forth belowt

{(a) The term "Secretary” means the Secrstary, the
Under Sscretary, or any Asslstant Seoretary of the Departe
ment and the head or any assistant hesd of the executlive
agenoy; and the term "his duly authorized representative"”
means any person or persons or board (cther than the Cone
tracting Officer) authorized to sct for the Secretary.

{b) Ths term "Contracting Officer" means the person
exscuting this contract on btehalf of the Government, and
sny other officer or civilian employee who 1ls a properly
designated Contracting Officerj and the term Includes,
excapt as otherwise provided in this econtract, the author-
ized representative of a Contracting Officer acting within
the limits of his authority.

{¢) Except as otherwise provided in this contract,
the term "gubcontracta®™ includes purchase ordsrs under
this contract.

{a) (AFPI 7-303.1) The term "contract work" means
all work to be performed under this contrast including
any studies ocovering fundamental, theoretical, or experi-
mental inveatigations; any extension of the Investigative
findings and theorles of a sclentific or technical nature
into practical application; any tanglble 1tems herelnafter
referred to as "supplies,” furnished to the Govarnment}
and any reports, data, computations, plans, drawings, and
specifications with respect to any of the foregoing.

CHANGES (AFPI T«403=2)

The Contracting Officer mag st any time by a written
order, make changea in or additions to the drawings snd
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specificationa, lssue additional instructions, require
additional work within the general scope of the contraet,
or change the place of delivery, method of shipment, or
the amount of CGovernment-Purnished property. If any such
change causes an incrsase or deorease In the estimated
cost of, or the time required for performance of this
contract, or otherwise affectsz any other provislon of this
sontract, an equitable adjustment shall be mada (i) in the
sstimated cost or delivery schedule, or both, (1i) in the
amount of any fixed fee to be pald to the Contraetor, and
(141) in suoh other proviasions of the contract aa may be
so afrfeated, and the contract shall be modifiad in writing
asgordingly., Any claim by the Contractor for ad?u:tmant
under thie clause must be asserted within sixty (60) days
from the date of receipt by the Contrasctor of the noti-
fleation of changej Provided, however, That the Contract-
ing Officer, if he decldes that the faects Justify such
action, may recelve and act upon any such clalm asserted
at any time prior to finsl payment under this contract.
Pallure to agree to any adjustment shall be a dilspute
concerning & question of fa¢t within the meaning of the
elause of this contract entitled "Disputes.” However,
nothing in this olause shall excuse the Contrsctor from
procaeeding with the contract as changed, :

Approved For Release 2000/09/01 : CIA-RDP81B00879R000100130099-3



Approved For Relegse 2000/09/01 : CIA-RDP81B00879R00Q400130099-3

Chenges causing &n incresse or decrease of more than 4% in the
estimsted cost of the contrsct shall require the agreement of the
Contracgtor.

LIMI?&TION OF COST (ASPR 7-203.3 AFPI 7-403.3)

(a) it is estimated that the total cost to the Government,
exclusive of sany fized fes, for the performance of this contract
will not excesd the estimated cost set forth in the Schadule, and
the Contractor agrees to use i1ts hest efforts to perform the work
spsclfied in the Schedule and all obligetions under this contrsect
within such estimated cost. If st any time the Contractor has
reason to belleve that the costs which 1t expects to inocur in the
performance of this contract in the next succeeding thirty (30) days,
when added to all coste previcusly incurred, will exceed eighty~five
percent (85%) of the estimated cost then set forth in the Scheduls,
or if at eny time, the Contractor has resson to believe thet the
total coat to the Government, exclusive of any fixed les, for the
performance of this contract will be substantlielly greater or less
than the then estimnted cost thereof, the Contractor shall notify
the Contracting Offlcer in writing to thet effect, giving its re=-
giaed estimste of such total cost for the performasnce of this

ontract.

{b) The Government shall not be obligeted to reimburse the
Contractor for costs incurred in excess of the estimsted cost set
forth in the Schedule and the Contrmctor shall not be obligated to
continue performance under the contract or to incur costs in excess
of the estimeted cost set forth in the Schedule, unless and until
the Contraeting Officer shsll have notified the Contrector in
writing that such estimated cost has been increased and shall have
specified in such notice & revised estimeted cost which shall there-
upen constlitute the estimated cost of performance of this contract.
When and to the extent that the estimeted cost set forth in the
Behedule has been increased, any cost incurred by the Contractor in
excess of such estimated cost prior to the increase in estimsted
cost shall be asllowable to the same extent as 1f such coste had
been incurred aftsr such increase in estimated cost.

RECORDS (ASFR 7-203.7  AFFL 7-403.7)

(a){(1) The Contractor agrees to maintain books, records, documents
and other evidence perteining to the costs and expenses of this contract
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{(hersinarter sollectively called the "records") to the extent and in
such detail as will properly reflect all net costs, dirsct and indirect
of labor, materials, equipment, supplies and services, and other coats
and expenses of whatever nature for which reimbursement is ¢lalimed under
the provislons of this contract, The Contrsctor's accounting procedures
and practices shall be subject to the epproval of the Contracting Of-
ficer; provided, however, that no material change wWill be requirsed to

be made in the Contractort's accountin% prooedurses and preetisas 1if they
sonform %0 gensrally socepted account ng practlices and if the costs
proporly applicable to this sontract are readily ascertelnsble thererfrom,

(2) The Jontractor egrees to make avallable at the office of the
Contractor at all ressonsble times during the period set forth in sube
paragraph (i) below any of the recorda for inspesction, audit or reproe
duction by an authorized representative of tha Depertment.,

(3) In the event the Contracting Jfficer or any of his duly authop-
lzed representatives determines that his audit of the amounta reimbursed
under thle contract as transportation charges wlll be made at a place
other then the offiece of the Contractor, the Contractor sgrees to de~
liver, with the reimbursement voucher sovering such charges or as may
be otherwlse specifled within two years after relmburssment of charges
d¢overed by any such voucher, to such representdtive as nay be designated
for that purpose through the Contracting Officer such doocumentary evie-
dence in support of transportation gosts as may be required by the
Contrasting O7ficer or any of his duly authorized representatives,

(4) Except for documentary e vidence deliversd to the Government
pursuent to subpara raph (3) above, the Contractor shall preserve and
make avallable its ragords rfor a period of six years {unless a longer
psriod of time 1s provided by applicable statute) from the dete of the
voucher or Iinvoice submitted by the Contraetor after the completion of
the work under the gontract and designated by the Contractor sg the
"sompletion voucher" or "asomplation invoica" ury in the event this
contraet has been completely terminated, fromthe date of the tsrminse
tion gettlement sgresment; provided, howgver, the records which relate
te (A) appeals under the clause of this contract entitled "Disputes,”
(B} litigatlon or the settlement of alaims arising out of the verforme
ance of thls contract, or (C) sosts or expenses of the contract as to
which e xception has been taken by the Contracting Ufficer or any of
hig duly suthorized reprosentatives, shall bes ratained bty the Contractor
untll gueh appeals, litiation, claims, or exceptions have been disposed
ofy but in no event for less than the six~year period mentioned ahove,

(5) Except for dooumentary evidence delivered pursuant to sube
paragraph.(E) above, and the records deseribed in the provise of sube
paregraph (lj) sbove, the Contractor may in fulfillment of its obligaw~
tion to retain its records as required by this clause substitute
photographs, microphotographe or other authentie reprodustions or
sugh recorda, after the expiration of two vyears following the last day
of the month of relimbursement tu the Contractor of the inveids or
vousher 1o which sush records relate, unless a shorter period 1is
authorlzed by the Contrastin: Oirficer with the concurrence of the
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Comptroller of the Contrecting Government Agency or his authorized
rapresentativas,

{(6) The provisions of this paragraph (e}, including this sube
paregraph (6), shall be applicabls to and included in sach subcontract
hersunder which is on & ovost, cost-plus-a-fixed-fee, time=-and-material
or labor~hour basis.

(v) The Contractor further agrees to inelude in sach of his
subcontracts hersunder, other than those set forth in gsubparsagraph
{a){6) above, a provision to the effect that the subsontractor agrees
that the Contracting O07ficer or any of his duly authorized represmenta~-
tives, shell, untll the e xpiration of three years after final payment
under the suhoontract, have access to end the right to exsmine any
directly pertinent books, documents, papers, and records of suoh subcone
trastor involving transections related to the subeontract. The torm
"subcontract," as used in this paragraph (b) only execludes (i) purchase
orders not excesding $1,000 and (11) suboontracts or purchaese orders
rTor opublle utility services at rates eatablished for unifornm appllca-
bility to the genersl publie,

SUBCONTRACTS  (ASPR 7-203,8  AFPI 7-403.8)

(a) The Contractor shall give sdvance notification to the Cone
tracting Officer of any proposed subcontract hereunder waieh (1) is
on e ¢o08t or cost-plus-a=fixed-fes basia, or (i:) 1is on a fixedeprice
besls exceeding in dollar amount slther %25,060 or five percent ?Eﬁ)
of the %total sstimeted cost of this contract.

{b) The Contractor shall not, without ths prior writton consent
of the Contracting Officer, place any subcontract with (1) i1s on a
aost or coste-plusg-a-fixed-fee basis, or {(i1) is on a rfixed-price basis
excesding in dollar amount sither 25,000 or five percent (5%) of the
total satimated cost of this contract, or {(111) provides for the
fabricatlion, purchase, rental, instmllation or other scquisition, of
any item of industrial facilities, cr of special tooling, having a value
in excess of §5,000, or {iv) is on s time and materlel or labor=hour
besis in oxceas of an estimated cost of £5,000, or {v) involves re~
search and development work in exoess of an estimated coat of 5,000,
The Contracting Officer may, in his discretion, ratify in writing any
such subsontract} such action shall constitute the consent of the
Contrasting Officer as required by this paragraph (b).

(¢} The Contractor agrees that no subscontract placed under this
contract shall provide for paymant on a cost-plus-a=percentage~-of-
sost basis,.

(d) The Contracting Officer msy, in his discretion, specifiocally
approve lnwriting any of the provisions of & subcontract. However,
such approval or the consent of the Contracting Offlcer obtainad as
required by thie causoc shall not be construsd to sonstitute s deter-
mination of the sllowabillty of any cost under this contract, unless
such approval specifically provides that it constitutes a determina-
tion of the allowsbility of such cost,
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{e) The Contractor shall give the Contracting Officer immediate
notice in writing of eny actlion or suit flled, and prompt notlee of
any ¢leim made sgsinat the Contractor by any subeontraetor or vendor
whioh, in the opinion of the Contractor, may result in litigation,
related in any way to this contract with respect to which the Con-
tractor may be sntitled to relimbursement from the Government.

(£} (APPLI = 7=203.8) The Contracting Offiser may approve all
or part of the Contractor's purchaslng system and from time to t ime
rescind or reinstats such spproval. Such approval shall be deemad
to fulfil the requirements for obtaining the Contracting Ufficert's
congent to subcontracts as prascribed in peracraph {b) above.

UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR T-l0h.1l APPI 7-1103.9)

{a) It 1s the polidy of the Government asg declared by the Con=
greas to bring sbout the greatest utilizetion of small business con-
carns which is consistent with efficlent production,

{b) The Contractor agress to accomplish the maximun amount of
subocontracting to small business concerns that the Contractor finds
to be consistent with the efficient performence of thle contract.

FXCUSABLE DELAYS (ASPR T7«203.11 ARPI 7%303,10)

(a} The Contractor shall not be in default by resson of any failure
in performance of this contract in accordance with 1ts terms {(includin;
and fallure by the Contractor to make progress in the prosecution of
the work hersunder which endangers such performance) 1f such fallure
arimes out of casuses beyond the control and without the fault or negli-
gence of the (ontractor, Such causes inoluds, hut arenot restricte
to: acts of God or of the publie enemyji acts of ths Govermment} fires;
floods, epldemics} quarantine restrictions; strikes; [(reight embarcoes,
unusually severe weatherj and failure of subcontractors to perform or
make gragreaa due to such causes, unless the Contracting Officer shall
have determined that the supplies or services to be furnished under the
subgontraat were obtainable from other scurces and shall have ordered
the Contractor in writing to procure such services or supplies from such
other sources, and the Contractor shall have falled reasonably to comply
with sueh order, Upon request of the Contractor, the Contrecting Offlcer
shall ascertain the facts and extent of such fallure and, 1f he ghall
determine that such Tallure was occasioned by any one or more Of the
seid ¢ auseas, the delivery schedule shall be revised sccordingly, =ubjeat
to the rights of the Government under the ¢lause hereof entitled
"Termination”. '

(b} Ir the Contractor becomes unable to complete the contract
work and make delivery at the time specified In the Schedule hecause
of techniomrl difficulties, notwithstanding the smerclse of good falth
and diligent dfforts in the performance of the work called for hers-
under, 1t may glve the Contracting Offleer written notice of thes
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anticipeted default with reasons therefor. Such notice and reasons
shall be delivered not less than forty-five (45) days before the com-
pletion date specified in the Schedule or within such time as the Con-
traoting Offlcer desms sufriclent, If such notice 1s duly glven, then
to the sxtent the interest of the Uovernment makes en extenslon desira-
bls, and this contract shall then be modifled in wrlting accordingly.

DISPUTES  {ASPR 7-103,12 AFPI 7=-403.12)

Except as otherwiass provided in this contract, any dispute cone
cerning & gqueation of fact eriaing under thls contract which 1s not
disposed of by mgreemsnt shall be declded by the Contracting Offlcer,
who shall reduce his declsion to writing and mall or otherwise furnish
a ocopy thereof to the Contrasctor, Within 30 days from the date of
rvecelpt of such copy, the Contractor may appesl by malling or other=
wise furnishing to the Contracting Officer a written appeal addressed
o ths Secretary, and the declslion of the Secrefary or his duly au-
thorized representative for the hearing of such appeals shall, unless
determined by a court of competent jurisdlction to have been fraudu-
lent or capriclous or arbltrary or so grossly erroneous as necessarily
to imply bed falth, or not supported by substantial evlidence, be final
and conolusive}] provided that, 1f no such appeal 1s taken, the decision
of the Contrscting Officer shall be final and conclusive. In connection
with any appeal proceeding undér this clause, the Contractor shall be
afrorded an opportunity to be hsard and to off'er evidence 1in support
of its sppesal. Pending final declslon of a dispute hersunder, the
Contractor shall proceed dlligently with the performance of the cone
tract and in sccordance with the Contracting Officer's decislon.

This clauge shall be binding upon all subsontractors under this cone-
tract who shall be squally bound to submit to the ddcision of the
Contracting Officer and the decision of the Secrstary or his duly
authorized representative as above specified,

KOTICE AND ASSISTANCE REGARDING PATHNT INFPRINGEMENT  {ASPR 9-104
APPL 7-04.13)

The provisions of this clause shall be applicable only 1f the
gmount of this contract is in excess of $5,000,

{a} The Contractor shall report to the Contracting Orflcer,
promptly and in reasonable written detail, sach notisce or olaim of
patent infringement based on the performance of this contract of whish
the Contractor has knowled:e. ‘

{b) In the event of litigation againat the Government on account
of any olaim of patent infringement arlising ocut of the performence of
this contrast or out of the use of any suppllies furnished or work or
services performed hereunder, the Contractor shall furnish to the

" Government, upon request, all evidsnce and information 1n po:session

of the Coentractor pertaining to such litigatlion., Such evidence and
information shell be furnished at the sxpense of the Government exe
cept in thoge cases in which the Contractor .nas agrecd to indemnify

the Government against the cl:ilm belny msaserted.
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BUY AMERICAN ACT (ASPR 7-103.1L AFPI 7-403.1k)

The Contractor agrees that there will be dellvered
undey this scontract only such unmanufactured articles,
naterinls and supplilss {%hinh term "article, materials,
and supplies” is hereinafter referred to in this clause
a8 "supplies”) as have been mined or produced in the
United States, and only such manufactured supplies as
have been manufeotured in the United States substantlally
g1l from supplies mined, produced, or manufactured, as
the ¢ase may be, in the United States. Pursuant Lo the
Buy American Act {41 U.S. Code 10a=d), the foregoing pro-
vision shall not apply (1) with respect to supplles ex-
cepted by the Sesretary from the application of that Act,
(14) with respect to supplies for use outside the United
States, or (i1i) with respect to the supplies to be de~
livered under thia contract which ere of & olass or kind
determined by the Secretary or his duly authorlzed repre-
gentative not to be mined, produced, or manufactured, as
the case may be, in the United States 1n sufflcient and
reastnably available commsrcial quantities and of a
antisfa&toxz quaiit{, or (iv) with respeat to suech supplies,
from which the suppliea to be delivered under this Contract
are manufactures, &8s are of a ¢lass or kind determined by
the Secretary or his duly authorized representative not to
be mined, produced, or manufactured, as the case may be,
in the United States in sufficlent and raaacndb1¥ avalleble
commeraelal quantities and of & setisfactory quality: Provided,
That this exception (iv) shall not permit delivery of supplles
manufactured outside the United States 1f such supplies are
manufaotured in the Unitead States in suffloelent and reason~
abl igvail&ble commercial quardities end of a satisfactory
GUBLLTY

CONVICT LABOR ({ASPR 12-203 AFPI 7-403.15)

In connection with the performance of work under this
contract, the Contractor agrees not to employ any person
undergoing sentence of imprisonment et hard labor.

BIGHT-HOUR LAW OF 1912 (ASPR 12-303.1 AFPI 7=1403.16)
Thisg uantraati to the extent that it 1z of & sharscter
14

specified in the Eight-Hour Law of 1912 as amended (L0 U.S.
Code 32;»326 and 1s not sovered by the Walsb-Healey Public

usﬂ
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Contrasts Ast (41 U,.S. Code 35-45), is subject to the followe
ing provisions and exceptions of said Eight«Hour Law of 1912

;a amended, and to all other provisions and exceptiona of gaid
aw: :

No laborer or mechanic doing any part of the work contem-
plated by this contract, in the employ of the Contrastor or
any subcontractor sontracting for any part of the sald work,
ahall be required or permitted to work more than eight hours
in any one oalendar day upon such work, except upon the cone
dition thet compensation is paid to such laborer or mechanic
in ascordance with the provisions of this clause. The wages
of every such laborer end mechanie employsd by the Contrastor
or any subecontrastor engaged in the performange of thiz cone
trast shall be computed on & basie day rate of eight hours per
day; and work in excess of 6lght hours per day is permitted
only upon the econdition that 8very such leborer and mechanie
shell be compensated for all hours worked in exceas of eight
hours per day at not lesss than one snd one~half times the basig
rate of pay. For each violation of the requirsments of this
cleuse & penalty of rive dollsra ahall be imposed upon the Cone
tractor for each such laborer or machanic for every calsndar
day in whieh such employse 18 required or permitted to laboy
more than eight hours upon said work without receliving compen~
sation somputed in acoordance with this oclause; and all penale
tles thus imposed shall be withhsld for the use and benefit of
the Government, :

13, NONDISCRIMINATION IN EMPLOYMENT (ASPR 12802 AFPI 7=1.03.17)

{(8) In connection with the performanse of work undar this

gontract, the Contractor agrees not to diseriminste against
any enployee or applicant for smployment because of race, reli-
lon, color, or national orlgin., The aforesaid provision shall
nslude, but not be limited to, the following: employment, up=
grading, demotion, or tranafar; recruitment or recrultment advare
tising} layoff or terminstion; rates of pay or other forms of
sompensation; and sslection for training, ineluding apprentice-
ship, The Contractor acress to poat hereafter in conspicuous
places, available for employees and appliocants for employment,
notices to be provided by the Contrasting Officer setting forth
the provisions of the nondiserimination olauss,

{(b) The Contractor further agress to insert the foregoing
provision in all subcontracts hereunder, except auboontracts
for standesrd commsrcial supplies or raw materigls,

- -
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14, OFPICIALS NOT TO BENEFIT (ASPR 7-103.19 AFPI 7«403.18)

No member of or delegate to Uongress, or resident commlssioner,
ghall be admitted to any share or part of this contract, or to any
benefit that may arise therefromj but thle provision shall not be
construed to extend to this oontract if made with a corporation for
ita general benefit,

15. COVENANT AGAINST CONTINGENT PEES (ASPR 7-103.20 AWPI 7=103.19)

The Centractor warrants that no person or selling agency has
bsen employed or retainsd to solicit or secure this contract upon
an agreement or understanding for a commisslon, percentags, broker-
age, or contingent fee, excepting bona fide employees or bona fide
establlished commercial or selling agencles maintained by the Cone
tractor for the purpose of securing business. For breach or viola-
tion of this warranty the Government shall have the right to annul
this contract without liability or in its discretion to deduct fronm
the sontract price or consideration the full amount of such commige
sion, percentage,; brokerage or esontingent fse.

16, PATENT RIGHTS (ASPR 9=107 APPI 7=403.20)

(a) As used in this clause, the followling terms shall have the
meaninga set forth below:

(1} The term "Subject Inventlion" means any invention, im-
provenent or discovery (whether or not patenteble) conceived or rirst
actually reduced to practice either (A} in the psrformence of the
experimental, developmental, or research work called for or required
under this contract, or (B) in the performance of sny experimental,
developmental, or research work relating %o the subjest metter of
this ocontract whioh was done upon en understanding in writing that a
sontract would be awarded; provided that the term "Subject Inventlon®
shall not include any inventlon which is specifically identified and
listed in the Schedule for the purpose of excluding it from the
license grented by this olause. .

(11) The term "Technicsl Personnel®” means sny psrson
employed by or working under contract with the Contraetor (other than
a subcontractor whose responsibilities with respeet to rights aseruing
to the Governmoent in Inventions srising under subeéontracts are set
forth in paragraphs (g), (h), and (1) of this clause) who, by reason
of the nature of his dutlies in connection with the performance of
this contract, would ressonably be expected to make inventions.

(111) The terms "subcontract" and subcontractor” mean any
subgontraet or subcontractor of the Contrasctor, and any lower-tier

= 10w
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suboontrant or subsontractor under this gsontract.

{v}(1) The Contractor agrees to and does hereby grant to the
Government an lrrevoeable, nonexclusive, nontransfarable, and royalty-
freo license to practice, and cause to be practiced bg or for the Unit
States Government throughout the world, each Subjeat Invention in the
manufacture, use and disposition according to law, of any article or
material, and in the use of any method. No llcense granted hersin she
gonvey any right to the Government to manufacture, have manufactured,
or use any Subject Inventlion for the purpose of providing services or
supplies to the general public in competition with the Contresetor or
the Contractor's commercial licensessg in the licensed flelds.

{2) With respect to:

(1) any Subject Invention made by other than Technleal
Perasormel:

(11) any Subjeet Inventlion concelved prior to, but first
sctually reduced to practice in the course of, and of the sxperimental
developmental, or research work specified in fa){i) above; and

(141) the praoctice of any Subjest Invention in foreign
countries, the obligation of the Contractor to grant a license as
provided in {(b){l) sbove, to sonvey title as provided in {4)}{%41)(B)
or {(d){iv) velow, and to convey foreign rights as provided in (e)
below, shall be limited to the extent of the Contractor's right to
grant the same without lncurring any obligatlon to pay royslties or
octher compensation t¢ others soclely on account of ssld grant,

Hothing sontained in this Patent Rights slause shall be deemed to
grant eny license under any invention other than = Subject Invention.

{e) The Contractor shall furnish to the Contracting Officer the
follawin% information and reports concerning Subjest Invention which
reggonebly appears to be patentable:

- {1) a written disclosure prompily after conseption or
firgt sctual reducstion to prasctice of each such Inventlon together
with a written statement speclfying whether or not a United States
patent application slaiming the Invention has been or will be riled
by or on behalf of the Contractor;

(11) interim reports, at least every twelve months
gommensing with the date of this contract, each listing all such
Inventions conceived or first actually reduved to practice more
than three months prior to the date of the report, and not listed
on & prior interim report, or certifying that there are no such
unreported Inventions; and

-1l -
Approved For Release 2000/09/01 : CIA-RDP81B00879R000100130099-3



Approved For Releasa 2000/09/01 : CIA-RDP81B00879R000180130099-3

(111) prior to final settlement of this contrset, a final
report liasting all such Inventions including all thome rreviocusly
listed in interim raports.

{8} 1In conneotion with each Subjeat Invention referred to in
{6)(1) above, the Contrastor shall 4o the followlng:

(1) ir the Contractor specifies that & United States
patent application claiming such Invention will be filed, the Con-
tractor shall file or sause to be filed such application in due
form and time; however, 1f the Contrastor, artsr having speciried
that such an application would be filed, decides not to file or
cause to be filled sald application, the Contractor shall so notify
the cantraatin% Off'lcer at the earliest practicable date and in
any event not later than eight months after first publicatien,
publie use or male, ‘

(11) if the Contractor specifies that a Unlted States
patent application claiming auch Invention has not been fllsd and
will not be flled (or having specified that such an application
will be filed thereafter notifies the Contrsoting Officer to the
econtrary), the Contractor ahall:

(A} inform the Contraoting Officer in writing at the
sarlilest practicable date of any publlication of such Invention
made by or known to the Contractor or, where applicable, of any
contemplated publleation by the Contractor, stating the date and
identity of such publication or ocontemplated publication; and

(B) convey to the Government the Contractor's entire
right, title, and interest in such Invention by delivering to the
Contraoting Offlcer upon written request such duly executed instru-
ments {prepared by the Covernment) of assignment and application,
and such other pepers es sre deemed necessary to vest in the
Government the Contractor's right, title and interest aforesaid,
and the right to apply for and prosecute patent epplications cover-
ing such Invention throughout the world, subject, however, to the
right of the Contraotor specifisd in (es below to fi1le foreign
applications, and subjJeot further to the reservation of a nole
ex¢lusive and royelty-free license to the Contractor {(and to 1ts
existing and future assoclated and affiliated companies, if any,
within the corporate structure of which the Contractor is & part)
which license shall be msasignable to the successor of that part
of the Contractor's business to whish such Invention pertainsg

- 12 =
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B {441) the Contractor shall furnish promptly to the
Contracting Offlcer on request an tpreavoosble powser of attorney
%o inspeot and make coples of each United Btates patent applica-
tion filed by or on bshalf of the Contrsotor covering any auch
Invention} ' S . .

o= {4w) 1in the event the tontrastor, or thoss other than
the Government deriving rights from the Contractor, elects not
to pontinue prosecution of any sueh United States patent appii-~
pation rfiled by or on behalf of the Contrector, the Contractor
ghall soc notify the Contrasting Offiser not less then sixty days
befors the exp ration of the response period and, upon written
request, deliver to the Contracting Officer such duly exesuted
ingtrunonts (prapared by the Government) ss are deered necossary
to vest in the Goverament the Contractor's entire right, title,
gnd interest in such Inventlon and the application, subjJest to
the resarvation as spesified in {d){11) sbove; and

. {¥) the Contractor shall delivey to the Contracting
Officey du znexﬂuuted instruments fully confirmatory of any license
pights here agreed to be granted to the Government,

{s¢) The Contrattor, or those other than the Government
deriving riihts from the Contrastor, shall have the exclusive
pignts to file applications on Subjest Inventicns in sach forelgn
aountry within: : e

. _{4) nine months from the date & aorresponding United
States application is fileds | S S
#{Zligwiflﬁii) six months from the date ﬁe%missicn'ia granted %o
file :arai%n applications where such filing had been prohibited
for pocurity reasonsj OF

{111) such longer period as ma be approved by the
Gontracting Offlcer, The Contrastor shall, upon written raguest
of the Contracting Officer, convey to the Government the Contras~-
top's entire right, title, end interest in each sub ject Invention
{n esoh foreign country in which an application has not been riled
within the time above specified, subject to the reservation of &
agn-exclusive and royalty-free license to the (ontractor together
w%tb%%hg right of the Contracter to grant sublicenses, whieh
j{sense and right shall be pssignablie to the successor of that
parkt of the Contraetor's business to whieh the Subject Invention

partains,
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{f) 1If the Contractor falls to deliver toc the Contracting
Officer the interim reports required by (c)(ii) above, or fails
to furnish the written dlsclogures for all Subjeet Inventlons
required by (c)(i) above shown to be due in accordance with any
interin report delivered under {¢){(ii) or otherwise known %to be
unreported, thare shall be withheld from payment untll the Con-
trastor shell heave corrected such fellures either ten @&r cent
{(104) of the amount of this gs from time 0 time
5y UT0 Yo e s ve Trousand 4 £00), whichever is less.
After pafment of clighty per cent of the amount of this
gontrict, OF 7o time to time amended, payment shall be withheld
until a reserve of elther ten per cent (105:) of such amount, or
five thousand dollars (£5,000), whichever is lesz, shall have been
set aside, such reserve or balance thereof to be retsined until
the Contractor ghall have furnished to the Contracting Officer:

(1) the rinal report reguired by (c)(i11) above;

(11) written disclosures for all Subjeet Inventions
requlred bzé(c)(i) above which are shown to be due In accordance
with interim reports delivered under (¢}(i1) sbove or in sccorde
ance with such final reports or are otherwlse known to be un-
reported; and '

{111) the informetion as to any subcontractor requlred
by (h) below., The maxirmum amount which may be withheld under this
paragraph () shell not exesed ten per eent (10%) of the amount of
this eontract or five thousand dollars (§5,000), whishever 1s less,
and no amount shall be withheld under this peragraph {f}) when the
amount specified by this naragraph (f) 1s being withheld under
other provislons of this contract., The withhhlding of any amount
or subsequent payment thereof to the Contractor shall not be con-
strued as a walver of any rights ascerulng to the Government under
thie eontract. This paragraph (f) shall nct be construed as re-
quiring the Contractor to withhold any emounts from & subcontractor
to enforees conmpliance with patent provisions of a subcontract.

() The Contractor shall exert all reessonsbls effort in
negotiating for the incluslon of this FPatent Rights clause in any
subcontract hereunder of thres thousand dollars ($3,000) or more
having experimental, developmental, or research work as ono of its
purposes. In the event of refusal by a subcontractor to accept the
Patent Rights alauss, the Contractor shall not proceed with the gub-
sontrect without written authorization of the Contracting Officer,
and upon obtalning auch authorizatlon, shall cooperate with the
Government in the negotiation with such subcontractor of an accept-
able patent rights clause; provided, however, that the Contrector
ghall In any svent require the subcontractor to grant to the Govern-
ment patent rights under Subject Inventlons of no leas seope and

-1 -
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on no less fsvorable terms thsn those which the Contractor

has under such subcontrscts, except that in no ayent shall the
suboontrastor be required to grant to the Government patent rights
in extess of those herslin agreed to be granted to the Government
by the Contractor,

{(h) The Qontractor shall, at the earllest practicable date,
notlfy the Contraoting Officer in writing of any subcontract cone
taining & patent rights clause, furnish the Contracting O0fficer a
copy of suech clause, and notify the Contrasting Offieer when such
subgcontract s completed. It 1s understood that with respect to
such guboontreot clause, the Government is a third party beneflciary,
and the Contractor hereby assigns to the Government all the rights
that the Contractor would have to enforee the subcoantractor's oblie
gatlons for the beneflt of the Government with reapeet to Subgect
Inventions. The Contrector shall not be obligated to enforece thes
agreenentg of any subcontractor hereunder relating to Subject
Inventions, ,

(i) When the Contractor shows that it has been cdelaved in
the performaance of thls contract Ly resson of 1is insbillity to obtain
in aseordance with (g) above a sultable patent rights clause from a
qualified subcontractor for any item or service required under this
esontract for which the Contractor itself does not have avallable
facilitles or quallified personnel, the Contractor's delivery dates
shall be extended for a period of time equal to the durstiorn of such
delay; and, upon request of the Contractor, the Contracting Dfficer
shall detsrmine to what extent, if any, an additional extension of
the delivery dates and an increase In sontract prices besed upon
additional cost incurred by such delay are proper under the
eiroumatances; and the contract shall be modilled accordlngly. If
the Contractor, after exerting all reascneble effort, is unable to
obteln a qualifisd subcontractor as set forth abvove, the Contractor
mey submit to the Contreating O0fficer s written request for walver
or modification ol the requirement that a sultable patent rights
clause be lncluded in the subcontract.

8uch request shall specifically state that the Contractor has
uged &ll reasongble effort to obtain such quelifled suboontractor,
and shall ocite the walver or termination proviglon hereinafter set
forth, If, within thirty-rive (35) days after the date of reseipt
of sueh request for a walver or modification of asaid reguirement,
the Qontracting Officer shall fail to deny in writing such request,
the réquirement shall e deemed to have been waived by the Govern=
merit. If within such period the Contrastor phall recsive a written
denial of such request by the Contracting O0fflcer, this contract
shall thereupon automatically terminate and the rights and obliga-
tions of the partles shall be governed by the provislons cf the
clause of this ¢ontract providing for termination for the convenlience
of the Government,

- 15 -
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INSURANCE=LIARILITY TO THI®D PERBONS (ASPR 7~203.22 ﬁ??i T} 03:22)

(a) 'The Contractor shall procure and thereafter maintain workmen's
sompensation, employer's 1iability, comprshensive ganeral liabllity
{bodily injury) and comprehensive automobile lisbility (bodily injury
snd property damage} lnsuranca, with respect to performence under thls
gontract, and sush other lnsursance as the Oontracting Offloer may
from time to time require with respect to performance undsr this
eontract) provided, that the Contractor in fulfillment of its
obligation to proocure workment's compensation insurance may, with the
approval of the Contracting Officer anc pursuant to statutory authority,
maintein & self=insurdnce progran, A1l insurance required pursguant
to the provisions of this parazraph shall be in such form, in sush
gmounts, and for such periods of tims as the Contracting Officer may
from time to time requlre or approve, snd with insurers epproved by
the Contracting Officer. When an overhead rate 1s approved which in-
cludes charges for bonds, Insurance pensions or retirement plans, such
rate constitutes approval within the meaning of this clause.

(b} The Contractor agrees, to the extant and in the manner re-
quired by the Contracting Offlcer, to submit for the approval of Con=-
tracting Officer any other insurance mgintained by the Contractor in
conneotion with the performance of thls contract and for which the
Contractor seeks reimbursement hereunder.

{¢} The Contractor shsll be relrbursed: (1) rfor the portlon
allocable to this contrast of the regagoneble cost of insurance as
required or approved pursuant to the provisions of this clause, and
(11) for liebilltles to third persons for loss or for damage to property
(other than property (A) owned, oseupied or ussd by the Contrastor or
rented t o the Contractor or (Rs'in the care, custody, or control of the
gontrsector), or for death or bodily injury, not gompensated by insure
ance or otherwlse, arising out of the performance of this contract,
whather or not caused by the negllgence of the Contractor, its agents,
servents or employses, provided such liabilitiss are represented by
final judgments or by settlements approved in writing by the Government,
and expsnses incidental to suoh 1{gbilities, except 1llabilities (I)
for which the C-ntractor is otherwlss responsible under the express
barms of the clause or clausss, if any, specified in the Schédule, or
(II) with respect to which the Contractor has falled to insure as required
oy maintain insurance as approved by Contracting Offlcer or {111) whioch
results from willful misconduet or lack of good faith on the part of any
of lts manapers, superintendents, or other equivalent repressntatives,
who have supervision or direction of (1) all or substantially all of
the Contrasctorts busliness, or {2} all or substantially all of the Con~
traetorts operatlons at any one plant or separate looation in which
this sontract is belng performed, or (1) m separate and complete major
industrial opersation in conneetion with the performance of this cOn=
tract, The foregoing shall not restrict the right of the Contractor
%o be reimbursed for the cost of insurance maintained by the Contractor
in connection with the performance of this gontract, other than ine-
surance raguired to be submitted for approval or required to be procured
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and meintained pursuant to the provisions of this cleuse, prcvidad'
such cost would conastitute Allowable Coste under the clause of thls
sontract entitled "Allowable Cost and Payment”. '

(d) The Contractor shall give the Government or its representa-

tives imrediate notise of any sult or action filed, or prompt notice
of any claim meds, against the Contractor arising out of the performe-
ance of this contract, the cost and expense of whleh may be reimbursa-
ble to the Contractor under the provisions of thls contract, and the
rigk of which is then uninsured or in which the amount claimed exceods

the amount of coverage. The Contractor shall furnish irmmedlately to
the Government coples of all pertinent papera recoived by the Contractor.
If the amount of the liasbility claimed exceeds the amount of coverage,
the Contractor shall authorize representatives of the Govermment to
gollaborate with counsel for the insurance carrier, if any, iIn settling
or defending such olaim, If the liability is not lnsured or covered
by bond, the Contractor shall, ir required by the Government, authorire
representatives of the Govermment %o settle or defand any such clalm and
to represent the Contractor in or take charge of sany litigation in con-
neotion therewithj provided, howsver, that the Contractor may, at 1ts
own expense, be assoclated with the representatives of the Govermment in
the settlement or defense of any such claim or litigation,

AUTHORIZATION AND CONSENT  (ASPR 9=102,2  AFPI 7-403.23)

The Governmont hereby gives its authorization and consent for
all umss and manufscture of any patented lnvention of the parformance
of this contract or any part hereof or any amendment hereto or any

Yinaluding any lower-tier subcontract).

- 17 =
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PILING OF PATE

{a) Bero
catlion disclos
sub ject matter
shall, oiting
proposed aprll
tion vhether,
tion should be
accordance wit
ismsuange of a
nent statutes

T APPLICATIONS (ASPR 9=104 AFPI T7-40L.3)

e Tiling or causing to be filed a patent appli-
ng any subject matter of this contract, which

18 classified "Secrat” or hisher, the Contractor
he thirty (30) day provision below, transmit the
ation to the Contracting Officer for determina~
or roagong of national security, such applicaw
placed under an ordsr of seorecy or goaled in

the rrovigions of 35 U, S. Code 181~188 or the
natent should be otherwise delaysd under perti-

r regulations; and the Contraestor ghall observe
any instruoctions of the Contracting Officer with resvsst to

the manney of delivery of the patent epplication to the U. 8,
Patent Offioe for filing, but the Contraetor shall not be denied
the »right to file sush ratent applicatlion, If the Contreecting
Officer shall not have glven any such instructions within thirty
{30) days from the dete of mailing or other transmittal of the
proposed apprllecation, the Contractor may f£ile the application,.

{(b) The Contractor shall furnish to the Contrecting
Officer, at the time of or prior to the time when the Contrassor
filea or causes to be filed a patent applicetion diseclosing any
aub jact matter of this contract, which sub ject matter is olassi-
fied "Oonfidential", & copy of such application for determination
whether, for reasons of national security, such application
should be placsed under an order of setrecy or the lssueance of =
patent should be otherwlege deleyed under pertinent stetutes or
regulation,

{e)} In r£iling eny petent application coming within the
seope of this clause, the Contractor shall obgerve all sppli-
cable sacurity regulatlons covering the transmisaion of classgi~
fied subject matter, ‘

REPORTING OF ROYALTIES (ASPR 9=103  APFPI 7«LOL.bL)

The provisions of this clause ghall be appliceble only
if the amount of the contrect is in excess of $50,000,

{a) The Contractor shell report in writing (in qusdru-

plicste) to the lontracting Officer as soon as practicabls
after execution of this contrsct whether or neot any royalties

- 18 -
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in excess of $250 have besen paid or are to be pald by the
Contractor directly to any person or firm in sonnectlion
with the performance of this contract. If royaltles in
excess of 250 have been pald or are to be pald to any
person or firm, the report shell include the following

{tems of information with respect to such royaltiss (inciud-
ing the initlial $250}:

(1) The name and addresa of each licensor to
whom royalties in excess of §250 have besn pnid or are
to be pald,

: (2) The patent numbers, pstent epplication
serial numbers (with filing dates), or other identifica=-
tion of the basig for such royalties,

{3) The manner of computing the royalties con~
sisting of (1) a brief identification of each rozaltyubearin-
unit or process, {1i) the total amount of royalities, and {ii%)
the percentage rats or dollars end cents emount of roynltles
on each such unit or process, provided that If the royrliies
cannot bo computed in terms of units or dollars and cents
value, then other data showing the mamner in which the Con-
yragtor somputes the royaltiea.

(b)) In lleu of furnishing a report under parsgravh {a),
the Contractor may furnish a single, consolidatad report for
each acsounting period of the Contractor during wilch the
Contraoctor has contracts Wwith the Government, provided the
Contrastor has requested and obtalned the pricr written
approvel of the Centracting officer. Suech consolidated re-
ports shall be furnlshed, when the furnishing thoreof has
been approved, in the number of coples as approved, as soon
as practicable after the clese of the sscounting veriod
goverad by the report. Such congolidated report shall bLe
made in accordance with Contractor's astablished accounting
practice and shall includs, for the accounting perled, tha
total amount of royaltiss sceruing to each licensor at a
rate in excess of §1,000 per annum on the Contraetoris over-
21l business, together with (1) the name and address of each
sach licensor, (ii) the patent numbers, pafent application
serial numbers {with flling dates), or other identifiocation
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of the basis for such royalties, (1ii) a brlefl demscription
of the subject matter of the license under which royalties
ars ahar%ed, (1v) the percentege rate or unit amount, or ir
the royalties do not aeccrue by rate or unit amount, such
other data showing the manner by widch the royaltles eccrue
to licensor, and ?v) an esstimate or approximation {(without
detalled accounting) of the portion of such royalties thab
may be attributable to Government contracts. The Contractor
shall, i requested by the Government, furnish at Government
expense a more detailed zllocatlon of suech royalty payments
attributable to Government contractis.

{¢) In the event thet the Coniractor requests written
approval to furnish conzolldated reporis under pavagraph (b)
above, the Contracting Orfflcer shall promptly consider the
request and furnish to the Contractor a letter stating whether
oy not the request is approved and, notwithstanding any such
approval, the Contracting Officer shall have the right to
guestlon any such subseguently furnished report as to atowracy
or completensss of deta and %o ask for additionsl information.
The Contractor shall furnish a copy of such letter of approvel
to the Contracting Officer administering this eontract,.

(d) After payment of eighty per cent {80¢)) or ths amount
of this contract, as from time to time amended, furiher vayment
shall be withheld until & reserve of elther {1) ten per cent
(10%) of such amount or (ii) {5,000, whlchever 43 lesz, shall
have been set aside, such roserve or the walance thereof to be
retalned until the Contractor shall have furnished to the Cone
tracting Officer the report called for by paragraph (a) hereof
of the copy of the letter approving the Contractoria reguest
to furnish tho report under paragraph ()3 provided thot no
amount ghall continue to be withheld from payasnt for the causes
speciried in this paragraph (&) if the Contrastling Ifficer shall
find that the Contractor has not bsen furnishsd a letter as re-
quired by paragraph {a) within a reasonabls time after meking
writton request to submlit a single, conasolidated report under
the provisions of paragraph (b) of this clause; and provided
further that the Contracting Jfficer nay, in his discretlon, order
payment to be withheld in the smount and manner above provided
1f the report called for by paragraph {a) is ungatlsfactory or
the report called for by paragraph {b) is due but has not been
recelved, or if recelved, is found to be ungatlafactory. Ko amount
shall be withheld under thls paragraph when the minimun amount
spacified by this parsgraph 1s belny withheld under other provie

siona of this ocontract. The withuolding of any amount o» gubsequent
payment thereof to the Contractor shall not be construsd as a walver

of any right acorulng to the Government under this contract.

i s
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RIGHTS IN DATA-UNLIMITED  (ASPR 9«203,1  AFPI 7-404.5)

{a) The term "Subject Data" as used herein includes writings,
sound recordings, pileotorisl reproductions, Arawings or other gravhlcal
representations, and works of any similar nature {(whather or not copy=-
righted) which are specified to be dellvered under this contract. The
term does not include financle)l reports, cost analyses and other
information insidental to contract administration,

{(b) Subject to the proviso of (e) below, the Government may
duplicate, use, and disclose 1ln any manner and for any purpose what-
sosvar, and have others so do all Bubject Data delivered under thls
uontraati provided slso that the Contractor may obtaln a eopyright

8

on material produced by it or its personnel working under this eon-
traot, ) :

{¢) The Contractor agrees to and does hereby grant to the
Government, and to its officers, epents, and employoes acting within
the scope of their orfficiaml duties, a royalty=fres, non-exalusive and
{pravocable license throuzhbut the world, to publish, translate, re=-
produce, deliver, perform, dispose of and to authorize others so to
do, all Subject ﬁata now or hereafter covered by sopyright} PROVIDED
that with respect to such Subject Data not originated in the performance
of this contract but which is ineorvorated in the work furnished under

" this eontract but which 1s incorporated in the work furnished under

this contract such license shall be only to the extent that the Cone
trector, its employees, or any indlviduel or concern specifioally
employed or assigned by the Contractor to orizinate end prepare such
Dats under this contract, now has, or prior to eomplstion or final
settlement of this contract may scquirs the right to zsrant such 11-
cense without becoming liable to pay compensatlon to others solely
becaugs of guch grant.

[ {4) The Contractor shall sxert all reasonable effort to advise
the Contrecting Officer, at the time of delivery of the Subject Date
furnished under this contract, of all invaglons of the right of
privacy contained therein and of all portions of such Data copled from
work not somposed or produged in the porformance of thia contract and

o nok licﬂn@ed under this clause.

{e) The Contractor shall repo™t to the Contracting Officer,
promptly and in reasonable written detail, esch motlce or claim of
aopyright infringement received by the Contrastor with reapect to all
Subject Deta delivered under this gontract.

(£) TNothing contained in this clause ghall imply a license to
the Government under any patent or bte construed as arfecting the scope
of any license or other right otherwise cranted to the Government under
sny patent.

{g) The Contractor ghall not affix any restrictive markings upon
any Subjeect Datas, and if such markings are Bffixed, the Government ghall
have the right at any time to modify, removs, obliterate or ignore any
guch marking.

- 21 L
Approved For Release 2000/09/01 : CIA-RDP81B00879R000100130099-3



22+«

23,

Approved For Release 2000/09/01 : CIA-RDP81B00879R000100130099-3

-

WALSH~BEALRY PURLIC CONTRACTS ACT (ASPR 1l2-604  AFPI 7wl 0l o 8)

If this contract is for the maunfacture or furnishing of materials,
supplies, artloclss or squipment in an amount which e xoseds or may ex-
seed $10,000 and i3 otherwise sub jest to the Haiph=Henly Public Con-
traots Acts as amended (41 U,.B3. Cods 35=45), there are hereby incorpora-
tad by reference all repressntations and stipulations requlred by sald
Act and regulations lasued thereundar by the Secratary of Labor, such
representations and stipulations being subject to all applicable rulings
and Interpretations of the Seoretary of Labor whlch are now or may here-
after be Iin effeot,

GRATUIPIES  (ASPR T-104.16  AFPL 74009}

(a) Tho Goverment may, by written notice to the Contractor,
terminate ths right of the Contractor to procsed under this econtract
if 1% is found, after motice and hearing, by the Secretary or his
duly authorized representative, that zratuities (in the form Of
entertainment, gifts, or otherwise) were offered or given by the
Gontractor, or sny agent or representative of the Contractor, to any
officer or smployee of the Government with a view toward sacuring &
contract or securing favorable trpatment with respect toc the awarding
oy amending, or the making of any determinations with respesct to the
performing of such ocontrast; provided, that the exlatence of the fascts
upon which the Secretary or his duly suthorized renresentative makes
auahtfindings shall be in issus and may be raviewsd in any competent
CNIPCy ’ :

_ {v) In the event this contract is terminated as provided in
paragraph {a) hereof, the Govermmuent ghall be erntitled (1) to pursue
the same remedlos acainst the Contractor as it could pursue In the
event of & breach of the contrast by the Contractor, and (i1) ae a
penalty in addition to any other demages to which it may be entitled
by law, to exemplary damages in an amount (es determined by the Sec~
petary or his duly authorized representative) which shall be mot less
than three nor more then ten times the coats incurred by the Contractor
in providing any sush gratulties to any auch officer or employee.

{s) The rights and remedles of the Govermment provided in this
olause shell not be exclusive and are in additiocn to any other rights
and remedies provided by lew or under this cpntraet'

FLIGHT RISK  (ASPR 7=10h4.1  AFPI T=l40l +10)

. {e) As uged in this olause the term foperation” includes tests
of airoraft, tests of squipment and acoeasoriss installed thereln,
and the operation of any power plant installed thereln, whether or
not the aircraft is in motion during the making of any such teat or
operation of any such power plant.

(b) Notwithstanding the provisions of paragraph {f) of the
clause of this contract captioned fnovernment Property,” the Con-
traotor shall be liedle for loss and destréction of and damage to
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aiveraft {including equipment and accessoriss installed therein),
to which the Government has title purguaent to the provisions
of this contraet or otherwise oceurring in the course of opera=
tions of such aireraft condusted by the Contractor in the
pepformance of this contract unless persocnnel flying planes
in such operations are furnished by the Government or are
approved in writing by the Alr Material Avea Commander having
sdministrative responsivility for this contract, or his repre-
gentative to whom such suthority has been delegated, The pro-
vyisions of this clause shall supersede any provisions of appli-
agble Alr Foroe specifications ingofer as such specifications
relate to Contractor's liability in connection with sush

- ppeyationa,

{e) 1If prior to final acceptance by the Government, any
girerart, as referred to in paragreph {b), are lost, destroysd,
or demeged during such operatlon, and if the risk of such loss,
demage, or destrusction ias borns by the Government under para-
graph zﬁ) of the clause hereof entitled "Government Property,"
Yhe Government may terminate thias contract with respeet to sueh
airoraft, or in caese such alrcraft 15 demaged, the UGovernment
may require the Contractor to restore such aircraft to the
sondition in whiech 1t was immedistely prior to such demags.

If the Government terminstes this contract with raspect te
guch sireraft, the Contrsctor shall deliver to ths Government
at the place at or from which such operation is conducted

all or such parts of such alreraft as the Contrasting Officer
may dsalgnate, I the novernment requirss the aircraft to be
regtored as sforesald, an aquitable adjustment shall be made
in the estimated cost and flxed-fee, 1f any, and in the time
vequired for its performance, and the contract shall be modi-
fied in writing accordingly.

(d) Any dispute that may erise under the provisiona of
this clause shall be determined as provided in the clause
hereof entitled "Disputes.”

25, INSPECTION
Services, materisl and workmanship furnished hereunder
are subject to inspection and test by the Government. The
Contractor will permit Government personnel free sscess to

its property to make such ingpection and test and will furnish
the suppllies, facllities and services needed for this purpose.
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ALLOWARLE COST AND PAYMENT

{s) For the performance of this sontract, the Government shadl
pay to the Contractor the cost thereof determined by the Contranting
drficer to be allowable lu accordance with Part 3 of sgotion XV of the
Armed Services Procuvement Regulation as 1in affoct on the date of this
sontract and the schedule (hereinafter referred to as "Allowable Gost"),
It being understood and agreed, without limlting the generallty of the
ropegoing, the following shall be considered as allowable {tens of coat
hereunder when incurred or paid by the Contractor and when necsgsgry and
required and used for the performaence of the work hereundert ’

- {1} Salaries and WageB. Expenditures by the Contr
the galaries and wages of 1ts pergonnel and horrowed personnel directly
engaged in the performance of work hereunder and properly allocable
thersto including salaries and wages for vacation snd alck leave DAY
of it3 personnel pursusnt to the established practice of %the Contrastor,
plus Pederal and State social security taxes pald by the Contractor
and properly alloceble to such salaries and wagesi ToVIDED, TOWEVER,
Thaet the premium portion of overtime wage vayments shall be art allowable
f1tam of cost hereunder only 1f snd to the extent that the overtime work
for which such payments are made shall have been sxprosaly authorized
in wrilting by the contrasting offlcer.

L~ (2) Materials and Servlicea. Expenditures by the Contractor
for such materials, supplies, appearatus, tooling, equlpment, technical
books snd manuals, and other articles (including processing and testing
thersof by others and rantal of apparatus and aquipment fyon others)
properly allocable to performence of the work hersunder end for the
services of others not reimbursed under subparagraph (1), as are neces-
sary for performance of 1ts undertekings hereunder.

L (3) Cormunication and Shipping. Bxpenditures by the Contraector
nesasgsary for performance af its undertakings hereundsr for long~{distance
telephone calls, telerrams, coblegrans, radlograms, postage, frealght,
expreoss, and drayege.

v /(u) Tpavel, Rxpenditures by the Contractor for trensportation
of the persons directly engaged in the performance of the work hereunder,

of potentlal personnel brought to and from Cembrldge for ‘nterviews, of
s new employse and hls femily brought to Cambridge, of sn emnployec hired
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on & temporary basis returned to a place not mors distant than that from
which he entered the employment of the Gontractor, and for moving costs of

a new employes and his famlly to Cembridge, and in the case of an employse
hirsd on & temporary basis to a place not more 4tatant then that from which
he entered the Contractor's employment; plus, as provided in the Scheduls,
sither reasonable actual subsistence expenses or par diems Provided, that
tha expensc for transportation hersunder by motor vehlcle, other than common
carrier or rented automobile shall be reimbursed on the actual cost basis,
or, at the Contractor's option, on a mileage basis at & rate not exceeding
aight (8) eents per mile per vehicle, in lieu of the astual expenses of sush
transportation, Provided also thet subsistence or per diem shall be pro-
vided s new employee and each member of his family only if such employee
somes Prom ontside the Boston area and only up to a meximuwa of 30 days for
es many days as he actually has not obtained & permanant resldence, and
provided further that minora shall be allowad only half of the per dlem rate
allowed adult membera of the family, In the event that the Contractor seta
up sites outside Cambridge, employees required to move to such sites for a
period of over six months shall be treated as new employees withlin the mean-
ing of this clause.

+ {B) Subcontracts. Expendltures by the Contractor representing
payment to subcontractors perforning any contract work hareunder.

. {6) Government-Owned or Rented Equirment. Expsnditures by the
sontractor heresunder for protection and maintenance of Governmente-owned
or of rented equipment.

_(7) Rearrangement or Relecation, Notwlthstanding paragraph (m)
of the clause hersof entitled "Covernment Property," exrendltures by the
contractor for rearvangerent or relocation of racilities or plant sites
or for restoring such facilitlcs or plant sites to substantially the
same condition as prior to sueh resrrangement or relocation: PROVIDED,
HOWFVER, That in the event the contractor elects to retain the beneflit
of such rearrangement or relocatlon, the contractor shall return to or
eredit the Govermment with the portion of the reinbursement by the Govern-~
went for ite expenditure therefor determined by necotiation between the
contractor end the sontracting officer to be fair and proyvers

v (8) Overhead, Such amounts representing Contractor's overhead
cogts determined in scocordance with the olause of the contrast entitled
"Ne otiated Overhead Rates".

(b} Contractor shall exerclse due diligence to secure materials
and services at the most advantageous prices available, having due regard
to qpality&

{e¢) Once sach month (or at more f{requent intervals, if approved
by the Contracting orfiger) the Contractor may submit to an euthoriged
representative of the Contracting Officer, in such form and reasonable
detnil as such repressntative may require, an invoice or publie wvoucher

g -
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supported by a statement of cost incurred by the Contractor in the pere
reemance of this oontract and olalmed to econstitute "Allowable Cost”,

Fach statement of cogt shall be certified by en offteer or other resgpons-
ible offieial of the Contractor authorized by 1t to certify such statemonts.

(@) As promptly as may be practicable after recelpt of sach involee
or voucher and statement of cost, the Government shall, except as herelnafter
provided and sublect to the provisions of parsgraph (95 below, make payment
‘thereon as approved by the Contracting Officer, After payment of eighty (80) .

per cent of the total estimated cost of performance of thi@wgontraqglﬂgy from
time to Gtime amended, further payment on mocount of "Allowabtle Cosab “ghall be
o untll & roserve of elther (1) one (1) per cent of Buch Lotml estie
mated cost, OF (i1) £10,000, whichever smount l1s lea=, ahall nave been asst
&sides, such resarve or t slanos thereof to be retained until the execution
and d5TIvery 6 & Teloase by the Contractor ss provided in paragraph (f) '
haraofl. s Government's obligation to pay promptly 1s 1imited only by the
foregoing reserve and If an audlt ls desired by the Government in accordance
wit? paragraph {e) hereof, the Government shall pay promptly on a provisional
basis.

(e) At any time or times prior to final payment under this contrast,
the Contracting Offlcer may ceuse to be made such audit of the involice or
youchers snd statements of cost as shall be deemed necessery. sash pay-
ment theretofore made shall be subjest to raduction to the extent of amounts
inoluded in the related involse or vouchsr and atatement of cost wnlch are
found by the Contracting Offlicer on the besis of such units not to constlitute
"pllowable Cost" and shall also be subject Yo reduction for overpaymsntg or
xo lncrease for underpayments on preceding involces or vouchsrs. On receipt
of the voucher or invoice dealgnated by the Contractor as the "completion
voucher" or "completlion involce" and statement of cost, which shall be sub-
mitted by the Contractor as promptly as may be practicable iollowing com=
pletion of the work under this contract but in no event letsr than one (1)
year {or such longer perlod as the Contracting Officer may, in his discre-
tion, approve in wrilting) from the date of auch completion, and following
asmpiianee by the Contractor with all provisions of this contract (include
ing, without limitation, provisione relatling to patents end the provisions
of pars, () end (g) of this clause), the Goverpment shall as promptly as
mey be practicable pay any balance of "Allowable Cost®.

(f) The Contractor shall exscute snd dellver at the time of and as
a sondition precedent to final payment under this contract, a release
diseharging the Covernment, its offlcers, agents, and employees of and
from gll lisbilitles, obligations, and claims arising ocut of or under this
sontract, subject only to the followlng exceptions:

(1) Speciried claims in stated amounts or in esbtinmabed arount s
where the amounts are not susceptible of exact statement Yy the Contractor.

{2) Claims, togsther with reagonable oxponses incidental thereto
based upon the llebilitles of the Contractor to third parties arising out of
the performance of the contract, which are not known to the Contractor on
tha date of the execution of the relonse, and of whioh the Contractor
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gives notice in writing to the Contracting Officer not more than six (6}
years after the date of the release or the date of any notlce to the
fentractor that the Govermment is preparsed to make final payment whiche
ever ias sarlier,

(3) Claims for reimbursement cf coats {neluding reasonsable
expenses incidental thersto, incurred by the Contractor under the pro-
visiona of the contract relating to patents,

{g) The Contractor agrees that eny refunds, rcbates, or credits
(ineluding any interest thereon) accruing to or received by the Contrac-
gor which arise out of the performance of this contrect snd on account
of which the Contractor has recelived reimbursement shall be palid by
the Centractor to the Covernment, The Contractor shall execute and
deliver at the time of and a8 & condition precedent to final payment
under this contract, an assignment to the Government of refunds, rebates,
or eredits {(including any interest thereon) arising out of the performance
of thia contract, in form and substance satisfectory to the Contracting
Officer, Reasongble expenses incurred by the Contractor for the purpose
of securing any such refunds, rebates or credits shall constitute
"illowable Cost® when approved by the Contracting Officer,

{(n) Any cost incurred by the Contractor under the terms of thils
contpaet which would constitute " Allowable Cost? under the provisions
of this clauss #hall be included 1n determining the amount paysble uncer
this contract, notwlthstanding any provisions contained in the spacificaw-
tions or other documents incornorated in this contraet by referencs,
deglgnating services to be performed or materials to be furnished by the
Contractor at its expense or without cost to the Government,

27, ASSIGNMENTS PROHIBITED

Keither this contrest, ncr any interest therein, nor any claim
arising hereunder, shall be spansferred or assigned by the Contractor
to any other person,.

28, TERMINATION FOR THE CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated,
tn whole or from time to time in part, by the Government whenever for
any reason the Contracting Officer shall determine that such termination
1s in the best interssts of the Government, Termination of work hers-
under shall be effeccted by delivery to the Contractor of a Notice of
Tepmination specifylng the extent to which performance of work under
the contract is terminated snd the dnte upon which such termination bee
comes effective,

(b) After receipt of the Notice of Termination the Contractor
shall cancel i1ts outstanding commitments hereunder covering the
procurement of materials, supplies, aquioment and miscellsnecus items,
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In pddition the Contr:-ctor shall exercise all resscnable diligence to
aceomplish the cancellation or diversion of 1ts outstandin: commitments
ecovering personal services and extending beyond the date of such
termination to the extent that they relate to the performance of any

work terminsted by the notice, With regpest to sueh canceliled commitments
the Contractor agrees to (1) settle mll outstanding liebilities and all
claims arising out of such cancellation of commitments, with the approval
or ratifioation of the Contracting Officer, to the extent he may require,
which approval or ratification shall be final for all purposes of thie
clsuse, end (11) assign to the Government, in the manner, at the tima,

and to the sxtent directed by the Contracting Officer, all of the right,
title and interest of the Contractor under the Orders and Subcontracts

go terminated, in which csse the Government shall have the right, in its
diseretion, to settle or pay eny or sll cleims arising out of the termina-
tion of suech orders and subecontracts,

(¢) The Contrsctor shall submit its termination cleim to the Cone
tracting Offlcer promptly after reseipt of & Notice of Termination, but
in no event leter than two yea-s from the effective date thereof, unle:s
one or more extensions in writing are granted by the Contracting Officer
upon written request of the Contractor within such twe yesr period or
authorized extenszion thereof, Upon failure of the Contraetor to submit
its termination claim within the time sllowed, the Contraeting Officer
may determine, on the basis of Iinformation available to him, the amount,
if any, due to the Contractor by reason of the Termination and shall
thereupon pay to the Contractor the amount so determined,

{d) Any determinstion of costs under paragraph (e) shall be governed
by the cost principles set forth in paragraph 8406 of Seetion VIII of the
Armed Services Procurement Reguletion, es in effect on the dste of this
sontract,

(e} Subjeet to the provisions of paragraph (ec) above, the Contrace
tor and the Contracting Officer may mgree upon the whole or any part of
the amount or amounts to be paid to the Contractor by ressocn of the
termination under this clause, which amount or smounts mey include any
reasonsble cancellation charges thereby incurred by the Contractor and
any reasonsble loss upon outstanding commitments for personal services
which it Is unable %o cancelj PROVIDED, however, that in conneciion with
sny outstanding commitments for personal services which the Contractor
is uneble to cancel, the Contractor shall have exercised reasonadble
diligence to divert such commitments to its other activities snd operations,
Any such sgreement shall be embodied in an amendment o this contract and
the Contractor shall be peid the aegreed amount,

{£) The Government shiall from time to time, under asuch terms and
conditions as 1t may preseribe, muke partial payments up to within
ninety (90%) percent of the estimated cost ageinst costs inourred by
the Contractor in connection with the terminated vortion of this contract
whenever, in the opinion of the Contracting Officer, the aggregats of
such payments is within the amount to which the Contractor will be en-
titled hereunder, If the totsl of such payments 1s in excess of the
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smount finelly agrecd or determined to be due under this clause, such
excess shall be paysble by the Contractor to the Government upon demand,
provided that 1f such exceas is not so pald upon demend, interest theree
on shall be paysble by the Contractor to the Government et the rate of
6% per annum, beginning 30 dsys from the date of such demsnd,

{g) The Contractor agrees to transfer title and deliver Lo the

Government, in the manner, et the time snd to the extent, if any,
directed by the Contracting Officer, such information and 1tems which,
if the eontract had been completed, would have been required to be
furnished to the Government, including (1) completed or partislly
completed plans, drawings, and information, snd (1i) materials or
eguipment produced or Iin process or acquired in oconnection with the
parformance of the work termineted by the notice, Other than the above
any terminstion inventory regulting from the terminstion of the contract
may, with the wrltten approval of the Contracting Orficer, be sold or
acguired by the Contractor under the conditions presoribed by and at a
price or prices spproved by the Contracting Officer. The proceeds of
any such disposition ghall be mpplied in reduction of any payments to be
made by the Government to the Contractor under thls contract or shsll
otherwise be coredited toc the price or cost of work coversd by this cone
trect or paid in such other manner as the Contracting Officer mey dirset.
Pending finsl dlsposition of property arising from the terrinetion, the
Contractor agrees to take such astion ag may bs netessery, or as the
Contracting O0rficer may direct for the protection and preservation of the
properby related to this contreet which 1s in the posression of the
Contractor and in which the Covernment hes or may acquire an interest,

(h) Any disputes as to questions of fact which may arise hereunder
shall bes subject to the "Disputes" cleuse of this oontract,

29, GOVERNMENT PROPERTY

(&) The CGovernment shall deliver to the Contractor, for use in
conneetion with and under the terms of this contrasct, the property dese
eribed in this contract, together with such related date and information
g8 the Contractor may request and ss may ressonably be required for the
intended use of such property (hereinalfter referred to as "Governmente
furnished Property"). The delivery or verformance dates for the sup-lies
or services to be furnished by the Contractor under this contract are
based upon the expeetation that Government-furnished Property sultable
for use will be delivered toc the Contractor at the times statsd in the
Schedule of this contract or, if not% sco stated, in suffieient time to
enable the Contractor to meet such delivery or performsnce dstes, In
the event that Covernment-furnished Property 15 not deliversd to the
Contractor by such time or times, the Contracting O0fficer shall, upon
timely written request made by thes Contractor, make o determination of
the delay oceasionsd the Contrasctor and shall equitebly sdjust the
egtimated eost, fixed fee, or delivery or performance dates, or bdboth,
and any other contractuel provisions affeeted by such delsy. In the
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event that the Government-furnished Property 1g received by the Cone
gractor in a condlition not guitable for the irtended use, the Contractor
shall, upon re¢sipt thersof, notlfy the Contrecting Orffieer of such

fact and, as divected by the Contracting Officer, elther (1) return such
property at the Government's expense or otherwlse dispese of such
property, or {i1) effect repeirs or modificatlions. Ypon completion of
(1) or (i1) above, the Contracting Offlcer upon timely written request
of the Contractor shall equitably adjust the estimated cost, or delivery
or performence dates, or both, and any other contractual provision
effected by the return, disposition, repalr or modificetion., The foregolng
provisions for adjustment arve exelusive and the Government ghsll not be
1iable to sult for breach of contract by reason of any delay in delivery
of Government-furnished Property or delivery of sueh property in a
condition not gultable for its intended use, : ‘

_ {b) The Government may deliver to the Contractor Government-furnished
Proverty in addltion bo that set forth in the contract, Upon such
delivery this contract may be amended, if approprizte, to asecomplish an
equitable pdjustment in its terms end provisions, o

(¢) Title to all property furnished by the Government shall romain
" 4n the Government, Title to all property purchased by the Contractor,
for the cost of which the Contractor 1s to be reimbursed es a direct
{tem of cost under this contract, shall pass to and vest in the Govern=
ment upon dellvery of such property by the vendor. Title Lo other
property, the cost of which is to be reimbursed to the Contraotor under
this contract, shall pass to and veat in the Government upeon (1) issusnce
for use of such property in the performance of this contract, or (11)
commencemen?d of processing or useé of sueh property in the performance of
this contract, or (111) reimbursement of the eoat theresof by the Governs
ment, whichever f{irst occurs. All Oovernmentefurnished Property, tow
gether with all property acquired by the Contractor, title to whlch veats
in the Government under this paragra»h, are subjest tc the provisions

of this clause and are hereinafter colleotively r- forred to as "Governw
ment Property’. ‘

{(d) Title Lo the Governmont property shall not be affected by the
incorporation or attachment thereof to any property not owned by the
Government, nor shall such Government properiy, or any nart thereof, be
or become a fixture or lose 1te identity as personalby by rcason of
effixation to any realty.

(e} The Government property provided or furnished pursuant to the
terms of this contract shall, unless otherwiss nrovided herein and except
as may be otherwise approved by the Contrasting 0fficer, Dbe nmed only for
the. nerformance of tris contract,

(£} The Centractor shell maintain and edminister in accordance with
aound business practice a progranm for the maintenence, repalir, protection
and preservation of Goverrment preoperty 2o as %o assure 1ts full avalle-
ability and usefulness for the performance of this eontract, The Cone
tractor shell take all reagonabls steps to gomply with all anpropriate
directions or instructions which the Contracting Officer may prescribe as

«30e
Approved For Release 2000/09/01 : CIA-RDP81B00879R000100130099-3



Approved For Release 2000/09/01 : CIA-RDP81B00879R000100130099-3

—— -

reagonably necessary for the protection of the Government property,

{g)} The provisions of Part III, Appendix C, Armed Services
Procurement Regulation, Manual for Control of Government Property in
Possesslon of Non-Profit Research and Development Contractors, as in
affect on the dste of thls contract, are herein incorporsted by reference
and made a part of this contract, %he Contractor aprees to comply with
the provisions thereof relating to the keeping of property control
records, identiflication and nmarking, smegregstion and cormmingling, taking
of inventories, and control of salvege and serap, and the Contractor glase
accepts the resnonsibilities set forth in said Pert ITI with reapect teo
Government property.

(h) The Contractor agrees to meke avallable to suthorized represente
atlves of the Contractiing Officer at all reasonable times at the office
ol the Contractor all of its property records under this confract, and
access toc any premises vhers any of the Government propsrty 1s located,

{£)(1) The Contractor shall not be 1linble for any locs of or damape
to the Government nroperty, or for expenses Iincidental to sueh loss or
damage, except that the Contractor shall be resvonsible for any such luss
or damage (inciluding expenses incidental thersto): .

(4) which results from willful misconduct or lack of good faith on
the part of sny of ths Contractorts direcetors or officers, or on the
rart of any of its managers, suverintendents, or other equivalent repe
resantatives, who has supervislion or direction of all or substantiaily
all of the Contractor's business, or all or substantially all of the
Contractorts operations at any one nlant, laboratory, or separate
location In which this contract 1s being performed;

{11) which results from s falilure on the part of the Contractor,
due to the willful misconduct or laek of good falth on the part of any
of its dirsctors, officersa, or other representatives mentloned in sube
paragraph (1) above, (A} to meintain and asdminister, in accordance with
gound business practice, the program for meintenance, ripalr, »nrotection
and preservation of Government property zs required by subpsragraeph (f)
above, or (B) to teke all reamonable steps to comply with any anpropriate
written dirsctions of the Contracting Offiser under subnaragravh (fg
above}

{111) for which the Contrsetor ia otherwise reaponsible undsr the
exprass terms of the c¢lauase or clauses deslpnsted in the achedulej

{iv) which results from s riek expressly required te be insured
under some other provision of this contract, but only to the extent of
the insurance #o required to be procured and maintained, or to the ex-
tent of insurance setnally procured and maintalned, whichever i1s greater;
or ‘

{v] which results from a risk wrich ia in fect covered by insurance
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or for which the Contractor is otherwise reimbursed, but only to the eXx-
tent of such insurance oOr reimbursement; provided that, i more than one
of the sbove exceptlons ghall he spplicable in any case, the Contractor's
11gbility under any one exception shall not be limited by any other
excepblion, , :

{2} The Contrsctor shell not be peimbursed for, and shall not
ineclude s an 1tem of overhead, the cost of insursnce, or any nrovision
for & reserve, covering the risk of loss of or damage bto the Governmsnt
property, excent %o the extent that the Government mey have required
the Contractor to cerry such lnsurence unier any other provisicn of
thias contrect,

(3) Uvon the happening of 1oss or dsstruction of or damege to the
Government vroperty, the Contractor shall notify the Contraecting Orficer
thereof, and shsll sommunicate with the Loss and Salvege Orgaenization,
if eny, now or vepreafter designated by the Contracting Cificer, and with
the sssistence of the Losa and Salvage Orgenization so desirnabed (unless
the Contrscting O0fficer has deaignated that no such orgenizatlion be
smployed), shall btake all repsonable stens to protect the Governnment
property from further demage, separate the damaged and undameged foverne
ment property, put all the Government property in the best possible order,
and furnish to the Contrecting Officer n statement of:

(1) The lost, @estroyed and dameged Sovernment property,
(11) The time snd origin of the loss, destruction or damage,

(111) A1l known interests in commingled property of which the
Government property is a part, and

{iv) The insurancse, 1f any, covering any part of or interest in
guch sommingled property.

Tre Contractor shall mske repalrs and renovations of the danmaged
Government property or hLake auch other action as the Contracting Officer
directs,.

(L) In the event the Contractor is indemnifled, reimbursed, or
otherwise compensated for any loss or destruction of or damage to the
government property, 1t shall use the nrocesds to repair, renovate or
replace the Government property involved or ghall credit smuch proceeda
against the cost of the work covered by the contract, or shell obherwlse
reimburse the Government, as directed by the Contracting Officer., The
Contractor shall do nothling to pre judice the Government!s right to
recover against third parties for any such losa, destruction or damage
and, upon tho request of the Contraeting Officer, shall, at the Governw
man%‘a‘ezpense, furnish to the Government all reasonsble assistance snd
cooperation (including assistance in the progecution of sult and the
execusicn of instruments of assignment in favor of the Government) in
obtaining recovery. .
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{5) In the event any airecra’t sre to be furnished under this
contract, any loss or deatructlion of, or damsge to, such alreraft or
other Government property occurrin- in connection with operationa of
gald alreraft will be governed by the clause of this contract captioned
"Flight ®Risks ", to the extent such cleusze is, by its terms, arplicable,

() The Government property shall remain in the pnossession of the
Contractor for such perlod of time ss iz required for the nerformance
of thla contract unless the Contracting Officer determines that the ine
terests of tiie Governmen® dhall prompily take such action as the Cone
tracting Officer may direst with respect to tha removal nnd shivning of
Government property, In any such Instance, the contract may be amended
to acecomplish an sguitable adjiustment in the terms and provisions,

(k) Upon comnletion or expiration of this contract, any Covern
ment nroperty which has not bteen consumed in the performance of this
contract, or which has not been dilapoged of ss hersinafter provided in
subparagraph (1) of this clsuse, or for which the Contractor has not
otherwige boan relieved of responsibllity, shall be disposed of in the
game manner, and sublect to the same procedures, as is »rovided in
subraragraph (gz) of the clause of this contract entitled "Termination
for the Convenlence of the Government” with respect to terminstion
inventory, The procesds of any such disposition shall be avplied in
reduction of any payments to be made by the Govermment to the Contractor
under this contraet, or shall otherwlse be crsdited tc the cost of the
work covered by this contract, or shall be naid in such other =mannsr as
the Contracting Officer may direct, Pendine final disposition of suech
property, the Contractor agrees to take such action as may be necessary,
or a5 the Contracting Officer may direch, for the protection and preserva-
tion therseof, _

{1) If the Contraacting Officer determines that the interests of
the Covernment reguire removel of any Government properiy, or if the
Contractor determines any Government property to be in excens of its
needs under thia contrast, such Government property shall be disposed
of in the same manner 28 wrovided by subparagraph (k) abeve, In the
event thaet the Contracting Officer requires the removal of any Governe
ment property under this subnaragraph (1) or subparagranh {k) above,
the dlreect cost to the Contraastor of such removal and of any property
damage occesionsd thersby shall constitute an allowable cost hereunder,

(m) Unless otherwise provided herein, the Government shall not
be under any duty oxr obligation to restors or rehabilitate, or to pay
the corts of the restoration or rehabllitation of the Contractor's
plant or any portion thereof which is affected by the removel of any

Government property,

(n}) Directions of the Contracting Officer and communicstions of
the Contractor issued pursuant te this clause shall be in writing,

u3 34’
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30. MTLITARY SECURITY REQUIHREMENTS

{a} The provisions of thils clsuse shall apply to the extent that this
contraet involves access tc information classified under Military Security
Requirement {e) The provision of this clause shall apply to the extent
that this contreect involves access to information classified "Confidential®
ineluding " Confidential-bodified Hendling Authorized" or higher,

{b) The Government shsll notify the contractor of the security
clessification of this contract and the elements thereof, and of any
gubsequent revisions in such securlty elagssgification, by the use of &
Security Reguirement Cheekllist (DD Form 25l),

{¢) To the extent the Government has indicated =s of the date of
this contract, or thersafter Indlcates, security clasgificetion under
this contrsect as provided in paragraph {b) above, the Contractor, except
a8 otherwise nrovided in this clauce, shall safeguard all classified
elements of this ccntract end shell provide and maintain a system of
gecurity controls within its own organizatlon iIn accordance with the
requirements of (1) the Nepartment of Lefense Industrial Security
Manual for Safegrarding Classified Security Information as in effect
ont the dete of this contract, which manual is hereb incorporsted by
peference and nede a part of thies conbracti and {11) sny amendments to
gaid manuel required by the demands of neationsl security as determined
by the Government and made after the date of thia contraet, notice of
which has been furnigshed %o the contractor by the Contracting Officer.

{d) resignsted reprosentatives of the Government responsible for
inepection pertaining to industrial gsecurity shall have the right to
inapect ot reasonable intervals the procedures, methods, and faclllities
ut¥lized by the Contractor in complying with the requirements of the
terms and conditions of this clause, Should the Government, through 1ts
puthoriged rroresentative, determine that the Contractor has not oome
plied with such requirements, the Government shall inform the Contractor
in uriting of the »rover aotions to be teken in order to sffect comm
nliance with such requirements,

(e) In the event a change in securlty requirements, ns provided in
pereagraphs (b) end (c¢), results {1) in a change in the sesurity cless-
t1ftcation of this contract or any element thereol Ifrom & non~classifled
status to a classifled atatus or from a lower claasiflication to & higher
classification, or (11) in more restrictive area controls than previously
required, the Contractor shall exert every reagonsble effort compatible
with its established pnollcles to gontinus the performance of work under
the contract in compliance with such change in securlty classification
or requirements, If, desplte such reagonable efforts, the Contractor
determines that the continuaticn of work under thls sontrzct is net
nractlicable because of sugh chenge in securlty classification or require-

ments, 1t shall so notify the Contracting Officer in writing.
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(r) After receiving such written notlfiestlon, the Contracting
Officer shall explore the ciroumstences surrounding.the proposed change
in security classification or requirements and shall endeavor %o work
out & mutuslly satisfactory method whereby the Contractor can continue
performaence of the work under this contrsact.

(g) 1f, upon the expiration of fifteen (15) days after receipt
by the Contracting Officer of such written notification, (1) the ap=-
plication to this contract of such change in securlty classificatlion
or reguiremenhs has nobt been withdrawn, or (ii) s mutually satisfactory
method for continuling performance of work under this contract has not
been agreed upon, the Contractor may recuest the Contracting Officer
to terminste the contract in whole or in part. Theraupon, the Con-
tracting Officer shall terminate the contract in whole or pert, as may
be appropriste, and such termination shall be desmed a terminetion under
the provisiona of the cleuse of this contract antitled "Termination for
the Convenience of the Government®.

(n} The Contractor agrees to insert, in all subcontracts here-
under which involve access to classified information, provisions which
shall conform substantislly to the langusge of this clause, incliuding
t?ia paragraph (h), but excluding paragraphs (e}, (f), and () of this
clause.,

{1} The Contrsctor also sgrees that 1t shall determine that any
subcontrasctor proposed by it for the furnishing of suprlies and services
which will involve sccess to classified informatlon in the Contractor's
*auato&i has been granted an appropriate facility ssourlty clearance which
is still in effect, prior to being accorded access to such classified
information.

NEGOTIATED OVERHEAD RATES

{a) Notwithstanding the provisions of the clause of this con-
tract entitled MAllowable Cost and Payment,” the allowable indirect
costs under this contrect shall be obtained by applying negotlated over-
head rates to bases agreed upon by the parties, as spacified below.

(b) The Contractor, &8s soon as possible but not later than six

{8) months after the expiration of esch perlod specified in the Schedule,

shall submit to the Contracting Officer a proposed finsl overhead rate
or rates for that perlod based on the Contractor's cost experience
during that period, together with supporting cost data. Negotiation of

final overhead rates by the Contractor and the Contracting Officer shall

be undertaken ass promptly as practicable after recelpt of the Contractor's
proposal.

(e} Allowability of costs and socceptability of cost allocated

‘methods shell be determined in accordance with ASPR, Seetlon XV, Part

3, a8 in effect on the date of this contreach,

- % -
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{(4) The results of each negotiation ashall be set forth in an gmende
ment to this contract, which shall specify (i) the apreed final rates, (ii)
the bases to which tho ratea anply, (1ii) the periods for which the rates
apply, and (iv) the specific items treated ss direct costs or any changes
in the items previously agreed to be direct coats,

(¢) Pendins establishment of final overhead rates for any perlod,
the Contractor shall be reimbursed either at negotiated provisionsl rates
as ~rovided in the Scheduls or at billing rates sccentable te the Contrace
ting Officer, subject to approprlate adjustment when the final rates for
that perlod are established, To vprevent substantial over or umnier naye
ment, the provisional or billing rates may, at the request of elther part,
be roviged by mutual agresment, elther retroactively or nrospectively,

Any such rovision of negotiated provisional rates provided in the Sehedule
shall bs get forth in sn amendment to this contract,

(£) Any fallure by the parties to agree on any final rate or rates
under this clause shall be eonsidered a dlapute concernlug m guestion of

fact for desision by the Contracting Officer within the meaning of the
clause of this contract entitled "Pisputes®,

-36-&
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